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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14146561

Charge code: 1414 6561 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 4th August 2023 and created by DLB PROPERTY
DEVELOPMENTS LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th August 2023 .

Given at Companies House, Cardiff on 7th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated ;s NoTEa
Loin AUGUSE 2023
BETWEEN: '

{1) DL_B PROPERTY DEVELOPMENTS LD incorporated in Engi
registration number 14148581 whese registered office is at P
Hayes, Cannock, Ws12 2DE (the “Company™); and

and and Wales with company
ark Plaza Falcon Point, Heath

(2}  SOCIAL MONEY LIMITED t/2 SoMo of 2nd Floor, St Johns House, Barrington Road,

Aftcrjincham, Greater Manchester, United Kingdem WA14 1JY (Company Number 08054298)
and;

IT IS AGREED as follows:

1 DEFINITIONS

1.1 In thjs Deed the following words and expressions (uniess the context otherwise
requires) have the following meanings:

‘Administrator” an administrator appointed o manage the affairs, business and
property of the Company pursuant to Clause 9.8;

“Business Day” a day (not being a Saturday, Sunday or a public holiday) upon
which banks are open for business in London:

“Charged Property” all the asseis, property and undertaking of the Company
charged to the Lender by this Deed (and references to the
Charged Property include any part of it);

“‘Costs” ali costs, charges, expenses and liabilities of any kind including
any value added tax charged on Costs:

“Enforcement Event® has the meaning given to it in Clause 8.1

“Environment” the natural and man-made environment including all or any of

the following media, namely air, water and land (including air
within buildings and other natural or man-made struciures
above or below the ground) and any living organisms
(including man) or systems supported by those media;

“Environmental Law’ all applicable statutes, treaties, reguiations, secondary
legislation, bye-laws, common iaw, directives, treaties or
similar measurss, ludgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they
relate or apply to the Environment relating to the poliutien or

protection of the environment that affects the Charged

Property;
“Equipment” the assets listed in Clause 3.1.2.4;
“Facility Agreement” the faciiity agreement dated 11 July 2023 made between the

Lender (1) and the Borrower (2);

“Properties™ all leasehold and/or freehold properties (whether registered or
unregistered) and all commonhold properties now or in the
future (and from time to time) owned by the Company or in
respect of which the Company has an interest including but not
limited fo those properties referred to in the Schedule and
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reference to “Property” shail mean any cne of them;

“Receiver” a receiver, manager or receiver and manager of any or all gf
the Charged Property appointed pursuant o this Deed in
respect of the Company of all or any of the Charged Property;

“Secured Ligbilities” all present and future monies, obligations and liabilities which

“Security Period”

“Security Right’

are from time to time due, owing ar incurred in whatsoever
manner to the Lendsr by the Company, whether actual orf
contingent and whether owed jointly or severally, as principal
or surety or in any other capacity whatsoever including all
interest accruing in respect of those monies or fiabilities
together with all associated costs and expenses which the

Lender may incur,

the period starting on the date of this Deec and ending on the
date on which all the Secured Liabilities have been
unconditionally and irrevacably paid and discharged in full and
no further secured liabilities are capable of being outstanding;

any interest of any person whether arising by operation of law,
contract, assignment or otherwise and which includes a
morigage, charge, pledge, lease, lien, rights conferring a
reservation of title, option, restriction, third parly right or
interest and any other sncumbrance of security interest
whatsoever having the same commercial or economic effect as
a security interest or encumbrance whether fixed or floating,
equitable or legal which secures or purports to secure any
obligation of any person over any present or future property,
assets or underiaking.

1.2 In this Deed:

1.2.1

1.2.2

123

12.4

1.2.8

128

1.2.7

2 COVENANT TO

The Company s

references in this Deed to Clauses or the Schedule are 1o clauses of and the
schedule to this Deed;

any headings in this Deed and the Schedule are for convenience only and do
not affect the construction of this Deed and the Schedule;

the Schedule to this Deed forms part of this Deed,

references in this Deed to any statute or statutory provision include a
reference to any subordinate legislation made under that provision and that
provision as fram time to time amended, extended or re-enacied and to any
provisicn that it consclidated or re-enacted before the date of this Deed,

in this Deed words importing the singular include the plural, words importing
any gender include every gender and words importing ‘persons” include
hodies corporate and (in each case) vice versa;

in this Deed references to “writing” or “written” shall not include emails uniess
specifically agreed by the Lender; and

references in this Deed io an “amendment” include a supplement, variation,
novation or replacement (and "amended” shall be construed accordingly).

PAY

hall on demand pay the Secured Liabilities to the Lender and discharge the

Secured Liabilities when they become due.

#2969129.v1



3 THE SECURITY

3.1

3.2

4.1

4.2

#2868128.v1

The Company as continuing security for the pa ment of the S iabiliti i
full e g i pay r e Secured Liabilities with

3.1.1

3.1.2

_charges to the Lender by way of first legal mortgage al! the Properties listed
in the Schedule;

charges to the Lender by way of first fixed charge:

3.1.2.1

3.1.2.2

3.1.2.3

3.1.24

3.1.25

3.1.2.8

3127

all Properties owned on the date of this Deed by the Company tc the
extent not charged by Clause 3.1.1 and ail Properties acquired by
the Company in the future;

all bui_ldings fixtures and fittings (including trade fixtures and fittings)
and fixed plant and machinery from time to time on or in the
Properties;

all present and future rights, licences, guarantees, rents, deposiis,
confracts, covenants and warranties relating to the Properties;

all present and future equipmeni, plant and machinery, tools,
vehicles, furniture, fitings, compuiers and other tangibie property of
the Company tfogether with all spare parns, replacements,
medifications and additions thereto:

all present and future goodwill and uncalled capital for the time being
of the Company;

the benefit of all warranties, instruments, guarantess, charges,
pledges, pclicies of insurance and other security, any licencas,
consents and authorisations, statutory or otherwise held or reguired
in connection with the Company's business cr the use of any
Charged Property at any time and all rights In connection with them:;
and

all other existing and future property of the Company net charged in
Clauses 3.1.2.1 to 3.1.2.6 inclusive other than the stock in irade of
the Company.

charges to the Lender by way of first floating charge the whole of its
undertaking and property assets and rights whatsoaver and wheresoever
sifuated, present andfor future, to the extent not effectively mortgaged,
charged cr assigned under Clauses 3.1.1 and 3.1.2 inclusive.

Without prejudics to the other rights of the Lander under this Deed the floating charge
created by the Company under this Deed is 2 “qualifying floating charge” for the
purposes of paragraph 14.2(a} of Schedule B1 fo the Insolvency Act 18886,
Paragraph 14 of Schedule B1 to the Insolvency Act 1886 shall apply to this Deed.

CONVERSION OF THE FLOATING CHARGE

The Lender may in its sole discretion at any time, by written notice to the Company,
convert the floating charge created by Clause 3.1.3 inta a fixed qharge as regards
any part of the Charged Property specified by the Lender in that notice.

The fleating charge created by Clause 3.1.3 will automatically and immediately
(without notice) be converted into a fixed charge over the relevant Charged Property

if:



421 the Company creates or, atiempts 1o create, a Security Right or any irgst in
favour of another person cver all or any part of the Chargead Property without
the Lenders prior written consent

4722 the Company disposes or, attempts 1o dispose, of all or any p_art of the
Charged Property {other than Charged Property that is only subject e the
floating charge while it remains uncrystallised);

4273 any person levies (or attempts 10 lavy), any distress, attachment, execution
or other process against all or any part of the Charged Property;

424 a Receiver is appointed over all or any of the Charged Property that is
subject to the floating charge; ar

425 the Lender receives notice of the appointment of, or a nroposal of an
intention to appoint, an Administrator of the Company.

4.3 Any asset acquired by the Company after any crystallisation of the floating cha{ge
created by this Deed which, but for such crystaflisation, would be subjectto a floating
charge under this Deed, shall (unless the Lender confirms in writing to the contrary)
be charged tc the Lender by way of first fixed charge.

4.4 The Lender may at any time after any cenversion of the floating charge over any
Charged Property into a fixed charge in accordance with Clauses 4.1 and 4.2
reconvert such fixed charge into & floating charge.

5 RESTRICTIONS ON DEALING

5.1 The Company covenants with and undertakes to the Lender that it shall not at any
sime without the prior written consent of the Lender:

541 create or permit to subsist any Security Right on, or in relation to any
Charged Property;

512  seli, assign, transfer, part with possession of, or ctherwise dispose of in any
manner {(or purport to do so) the whele or any part of or any interest in the
Charged Property other than in the ordinary course of and for the purposes
of carrying on its business;

5.1.3 inrespect of the Properties make any structural or material alteration to, orto
the user of any of the Properties [(except for necessary repairs or the
substitution of full value replacements) or do or permit to be done anything
which is a "development" within the meaning of the Town and Country
Planning Acts from time to time (or any orders or regulations under such
Acts) or do or permit to be done any act, matter or thing where to do so
would have a material and acverse effect on the value of any of its Properties
of on the marketability of any of such Properties; or

5.1.4 part with any interest or share possession or occupation of any of the
Properiles or any pari thereof nor confer upon any person whatsoever any
ficence, right or interest to occupy or grant any licence or permissicn to
assign, under-let or part with possession of the same.

G COVENANTS

8.1 The Company covenants with and undertakes to the Lender that subject to the rights
of any pricr chargee it shall:

8.1.1 on execution of this Dead (or, i later, the date of acquisition of the relevani
Charged Property) deposit with the Lender (if requested to do 50) and the
Lender shall for the duration of this Deed be entitied to hold all deeds and
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6.1.3

documer_ﬂs of title relating to the Charged Property which are in the
PCS8Ession or control of the Company or its advisers.

§<eep such parts of the Charged Property as are insurable, comiprehensively
msulre:d to the Lender's satisfaction in writing (i requested by the Lender in
the joint names of itself ang the Lender) against joss or damage by fire and
other usual risks as is normal for prudent companies in businesses similar to
these of the Company and such other risks as the Lender may require to
their full replacemsant value and where such insurance s not in joint names
procure that the Lender's interest is noted on all such policies;

not do, or permit to be done, any act or thing that would or might depreciate,
jecpardise or otherwise prejudice the security held by the l.ender, or
materially diminish the value of any cf the Charged Property or the
effectiveness of the security created by this Deed:

apply to the Chief Land Registrar for a restriction to be entered on the
Register of Title of each Property in the following terms:

“ne dispositions or charge or other security interest of the registered estate
by the proprietor of the registered esiate is to be registered without the
consent of the proprietor for the time being of the charge dated { ]
in favour of Social Money Limited refarred to in the Charges Register”;

promptly pay or cause to be paid, and indemnify the Lender and any
Receiver against, all present and future rents, rates, faxes, duties, charges,
assessments, impositicns and ouigoings whatsoever now or at any time in
the future payable in respect of the Properties (or any part of them} or by the
owner or occupier of them;

observe and perform all the requirements of Environmental Law bath in the
conduci of its general business and in the management possession or
occupation of each Property and shall apply for and obtain all authorisations

necessary to ensure that it does not breach Environmental Law;

not allow any person other than itseif, without the prior written consent of the
Lender, to be registered under the Land Registration Acts 1925 to 2002 as
proprietor of any of its Properties (or any part of them) or create or permit to
arise any overriding interest (as specified in Schedule 1 or Schedule 3 to the
Land Registration Act 2002) affecting any such property;

maintain its centre of main interests (COMI) for the purpcses of the _EU
Regulation on Insolvency Proceedings 2000 (NO 1346/2000), in the United
Kingdom; and

promptly notify the Lender of any meeting to discuss any steps or any
proposal or application or the giving of any notice for the appointment of an
Administrator, Receiver, liguidator or similar official in respect of th_e
Company or any of its assets and if any such official is appointed, of his
appointment.

The Company, shall promptly, on becoming aware of any of the same, give the

6.2 of tf
Lender nctice in writing of any breach of any covenant set out in this Clause 6.
7 PROTECTION OF SECURITY
71 If the Company fails to perform any of its obligations under Clauses 5.1.2 the Lender

#296912%.v1

may take out or renew any insurance cr sffect such repai(s and iake sug:h other
action as it may deem appropriate to remedy such faflure (with power fo enier upon
the Property for that purpose) and, recover the premiums and other expenses so



7.2

7.3

7.4

7.5

incurred from the Company, on demand without in any sugh case pecoming liable to
account as a mortgagee in possession.

The Company will permit any authorised representative of the iender at all
reasonable imes to enter upon any part of the Properties of the Company and of any
other property where the Company may be carrying out any contract or other works
and to inspect the Company’s books of account and other books and documents and
those of #ts subsidiaries.

The Lendar shall be entitled, at its sole discretion, to have a valuation of the Charged
Proparty or any part of them carried out from time to time by an independent surveyor
or valuer {to be appointed at the Lender's sole discretion) and the Company consents
to any such valuation report being prepared and agrees to provide such access and
other assistance as may be reasonably required by the Lender for such purposes|
and the Company shall ensure that any tenant or other occupier of the Properties
shall ensure access and assistance is provided for the foregeing purposes.

No statutory or other power of granting or agreeing to grant or of accepting or
agreeing to accept surrenders of leases or tenancies of the whole or any part of the
Properties charged under this Deed will be capable of being exercised by the
Company without the previous written consent of the Lender.

The obligations of the Company under this Deed wiil not be affected by any adl,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exonerate It from any such obligations in whole or in part.

8 ENFORCEMENT

8.1

82

8.3

8.4

#2959129.v1

This Deed shall be immediately enforceable if:

8.1.1 any of the Secured Liabilities are not paid or discharged when the same
ought to be paid or discharged by the Company fwhether on demand or at
scheduled maturity or by acceleration or otherwise as the case may be); or

81.2 an Event of Default (as defined in the Facility Agreement} occurs.
each shall be referred to as an “Enforcement Event” for the purposes of this Deed.

Upen the occurrence of an Enforcement Event, this Deed shail becoms immediately
enforceable and (whether or not the event is continuing) without prejudice 1o any
other rights of the Lender the powers of sale under the taw of Propery Act 1925
shall immediately be exercisable and the Lender may in its absolute discretion
enforce all or any part of the security created by this Deed as it sees fit.

The statutory powers of sale conferred by the Law of Fropery Act 1925 shall, as
between the Lender and a purchaser from the Lender, arise on and be exercisable at
any time after the execution of this Deed, but the Lender shall not exercise such
power of sale until the security constituted by this Deed has become enforceable
under Clause 8.1.

The staiuiory powers of leasing and accepting surrenders conferred on morigagees
under the Law of Property Act 1925, and by any cther statute, are extended so as to
authorise the Lender and any Receiver, at any time after the security constituted by
this Deed has become enforceable, whether in its own name or in that of the
Company, to:

8.4.1 grant any lease or agreement for lease;

842 acceptsurenders of leases; or

84.3 grant any option of the whele or any part of the freehold and leasehoid



8.5

8.5

8.1

9.2

8.3

8.4

2.5

g.8

#2969129.v1

properiy of the Company with whatever rights relating to other parts of it,

whether or not at g premium and containing such covenants on the part of the

including the payment of money to a
or Rece_iver thinks fit, without the need

N¢ purchaser, mortgagee or other person dealing with the Lender or any Receiver
shall be concerned to enquire:

8.5.1 whetr_ler any of the Sscured Liabilities have become due or payable, or
remain unpaid or undischarged:

8.5.2 whether any power the Lender or a Receiver is purporting to exercise, has
become exercisable; or

853  how any money paid to the Lender, any Receiver or any Delegate is to be
appliad,

Neither the Lender, nor any Receiver nor any Administrator shall be liable to account
as morigagee in possession in respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisation of, or for any neglect or default of any
nature in connection with, ali or any of the Charged Property for which a mortgagee in
possession might be liable as such.

APPOINTMENT OF RECEIVER OR ADIMINISTRATOR

In this Deed any reference to a Receiver shall be deemed to include a reference o
one or more receivers, 1o a raceiver and manager (or one or rmore of them) and any
reference to an Administrator shall be deemed to be to an administrator appointed to
manage the affairs business and property of the Company pursuant to Clause 9.8

At the request of the Company or, at any time after the occurrence of an Enforcement
Event, the Lender may appoint by written notice a Receiver of the Charged Property
upon such terms as it shal! think fit and (subject to Section 45 of the Insglvency Act
1986) may from time to time by way of deed, or otherwise in writing, remove any
Receiver (as the case may be) so appointed and appoint another in his place in a
similar manner.

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1925, and the
remuneration of the Receiver shall be a debt secured oy this Deed which shall be due
and payable immediately upon it being paid by the Lender.

The powers of sale and appointing a Receiver conferred by this Deed shal! be in
addition to all statutory and other powers of the Lender under the Insolvency Act
1988, the Law of Property Act 1825 or otherwise, 2nd shall be exercisabie withou: the
restrictions contained in sections 103 and 109 of the Law of Property Act 1825 or
otherwise.

A Receiver so appeinted shall be the agent of the Company until the Company goss
into liguidation and the Company shall be solely responsible for such Receivers acts
and defaults and for his remuneration, costs, charges and expenses o the exclusion
of liability on the pari of the Lender. On liquidation of the Company, the Receiver
sheail be acting as principal and not as agent for the Lender.

The Lender may, whether or not there are still monies outstanding secured upon the
Charged Property, by written notice return to the control of the directors any of the
Charged Property specified in the said notice over which s floating charge hereunder
has bscome fixed. Upon receipt of such notice by the Company, the property so



9.7

8.8

9.9

specified shall cease 1o he subject to a fixed charge and s'haH again become subject
to a floating charge under the ierms of this security. For this purpase the Lender may
by writien noiice remove and not re-appoini any Recelver gppomted _hereunder from
all or any part of the Charged Property but, unless such notice otherwise pr_oyldes th_e
removal of & Receiver hereunder (whether or not another Receiver or Administrator 18
appointed in his place) shall not of itself cause any charge to refioal.

The power to appoint & Receiver (whether construed by this Deed or by sta_tuie) sha_mi!
he and remain exercisable by the Lender notwithstanding any prior appointment in
respect of all or any part of the Charged Property.

The Lendsr may, without notice to the Company, appoint any ong of More persons o
be an Adminisirator of the Company pursuant to Paragraph 14 of Schedule B1 of the
insolvency Act 1986 if the security constituted by this Deed becomes enforceable.
Any appointment under this Clause shall:

§5.81 be inwriting signed by a duly authorised signatory of the Lender; and

982 take effect, in accordance with Paragraph 19 of Schedule B1 of the
insolvency Act 1986, when the requirements of Paragraph 18 of that
Schadule B1 are satisfied.

The Lender may, subject to any necessary approval from the court, end the
appointment of an Administrator by written notice in accordance with this Clause and
appoint under that paragraph a replacement for any Administrator whose
appointment ends for any reason.

16 POWERS OF RECEIVER

A Receiver appolnted pursuant to this Deed shall be entitled to exercise ail powsrs conferrad
on a receiver by statute, to include the Law of Property Act 1925 and the Insolvency Act 1886
in accordance with and to the extent permitted by the laws applicable to the Charged Property
and by way of addition to and without limiting those powers such Receiver shall have the
power {o

10.1

10.2

10.3

10.4

10.5

106
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take immediate possession of, get in and collect the Charged Property or any part of
it in respect of which he is appointed and, for that purpose, fo make such demands
and take any proceedings as may seem expedient and to take possession of the
Charged Property with like rights;

manage, carry on, develop, reconstruct, amalgamate or diversify or concur in carrying
on managing, developing, reconstructing, amalgamating or diversifying the business
of the Company;

make and affect all repairs and insurances and do all other acts which the Company
might do in the ordinary conduct of its business as well for the improvement as for the
orotection of the Charged Property in lieu or satisfaction of, or in eddition to, the
insurance required to be maintained by the Company under this Deed:

sell and realise all or any part of the Charged Property by public auction or private
coniract and generally in such manner and on such terms and conditions as he shall
think proper including severing and selling plant and machinery or cther fixtures
separately from the property to which they are annexed and Section 103 Law of
Property Act 1925 shall not apply to this Deed orto any sale made hereunder;

call up all or any portion of the uncalled capital of the Company;

give valid receipts for all monies and execute and do all assurances and things which
he may consider proper or desiraple for realising the Charged Property,

i0



10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.18

10.20

H#2969129.v1

use the _name.of :che Cormpany for all or any of the said purposes and in any legal
proceedings with fuil power to convey any property sold in the name of the Company:;

raise or borrow money to rank after this security and with the prior written consant of
the Lender to rank with or before the Lender and from the Lender or any other
pETsSon, secured or not upon the Charged Property for the purpose of carrying on the
bu:?mess of the Company or managing or realising all or any of the Charged Froperty
or1or remunerating the Receiver or for any other purpose which may seem expedient
fo the Receiver for the better exercise of his powers hereunder:

if there shall be any building works cr other developments on the Charged Property
which shall remain unfinished to continue and/or complete the said building works or
development in such manner as he shall think fit;

demolish existing building end/or commence any new building works or development
of the Charged Property and continue and/er complete the same in such manner as
he shall think fit;

make and effect repairs, improvements, maintenance works and renewals of or to
any Property and its contents;

sell, let and accept surrenders of leases or tenancies of any Property in such mannear
and on such terms and conditions as he thinks it and without the restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1925 and te carry any sale, leiting
or surrender into effect by conveying, leasing, letting or accepting surrenders in the
name of or on behalf of the Company or otherwise. Any consideration for such sale,
leasing, letting or surrender may be by cash or any other valuabie consideration.
Plant machinery and other fixtures may be severed and sold separately from any
freehold or leasehold preperty;

sever and sell separaigly any fixtures or fittings from any Property without the
consent of the Company; ‘

exercise or revoke any value added tax option to tax as he thinks fit;

appoint managers, officers, agents, accountants, clerks, servants, workmen, and
others Tor the said purposes upon such terms as to remuneration or otherwise as he
may think proper;

make any arrangement, settlement or compromise between the Company and any
other persen that he may think expedient;

meake such substitutions of or improvements o the Equipment, as he may think
expedient;

redeem any prior Security Right and seitle and pass the accounts tc which the
Security Right relates and any accounts so seitled and passed will be conclusive and
binding on the Company and the monies sc paid will be deemed tc be an expense
properly incurred by him;

charge and receive such sum by way of remuneration (in addition 1o all costs charges
and expenses incurred by him) as the Lender may prescribe or agree with him: and

do all such other acts and things as he may consider desirable or necessary for
realising any of the Charged Property, incidental or conducive to any of the ng_hts or
powers conferred on a Receiver under or by virtue of this Deed or by taw or which he
lawfully may or can do as agent for the Company.

11



i1 APPLICATION OF PROCEEDS

111

All monies received in the exercise of any enforcement powers conferred by this
Deed shall be applied in the following order:

11.1.4 first, in payment of all unpaid cosis, fees, charges, taxes and expenses
incurred and payments made by the { ender and/or the Receiver (as the case
may be) in the exercise of all or any of his powers and of and incidental to
the appointment of the' Receiver together with other outgoings properly
payable by the Receiven

11.1.2 second, in payment of the remuneration of any Receiver (as agreed between
the Recalver and the Lender);

11.1.3 third, In or towards discharge of the Secured Liasbilities in such arder and
manner as the Lender shall determine;

11.1.4 finally, the surplus (if any) shail be paid to the Company or any cther person
entitled to it.

Neither the Lender nor any Receiver shall be bound (whether by virtue of section
109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first rowards interest rather than principal

or otherwise in any particular order between any of the Secured Liabilities.

12 CONTINUING SECURITY

This Deed shall;

121

12.2

12.3

12.4

12.5

be a continuing security to the Lender notwithstanding any settlement ¢f account or
other matter or thing whatsoever unless and until the Lender discharges this Deed in
WrTHng,;

not be discharged or affected by any failure of or defect in any agreement given by or
on behalf of the Company in respect of any Secured Liability nor by any legal
limitation or lack of any borrowing powers of the Company or lack of authority of any
person appearing to be acting for the Company or by any other fact or circumstance
(whether known or noi to the Company or the Lender) as a result of which any
Secured Liabilities may be rendered illegal, void or unenforceable by the Lender;

remain binding on the Company notwithstanding any amalgamation, recanstruction,
reorganisation, merger, sale or ransfer by or involving the Lender or its assets and
this Deed and all rights conferred on the Lender hereunder may be assigned or
transferred by the Lender accordingly;

be without prejudice and in addition to any cther security for the Securad Liabilities
(whether by way of mortgage equitable charge or otherwise) which the Lender may
hoid now or hereafter on all or any part of the Charged Property; and

he in addition to any rights powers and remedies &t law.

Where there is any ambiguity or conflict between the powers conferred on morigagees,
administrators or receivers by statute or common law and those conferred by this Deed the
terms of this Deed shall prevail.

13 POWER OF ATTORNEY

131
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By way of security the Company irrevocably appoints each of the Lender and any
person nominated in wriiing by the Lender and any Receiver or Administrator
appoinied under this Deed, jointly and severally as the atiorney of the Company with
full power of substitution for the Company and, in its name, on its behalf and as is act



13.2

and deed, to execute, seal and deliver
agreement, instrument, act or other doc

13.1.1

and otherwise perfect any deed, assurance,
ument and do any things that;

the Company is required to execute and do under this Deed: and
13.1.2 any atiorney may deem proper or desirapbl

autherities and discretions conferred by this
Lender or any Receiver,

e in exercising any powers,
Deed or by the law on the

Tp_e Company ratifies aqd confirms and agrees to ratify and confirm anything that any
of Its attorneys may do in the proper and lawful exercise or purporied exercise of al|
or any of the powers, authorities and discretions referred to in Clause 13.1.

14 COSTS AND INDEMNITY

_The Co_{npany- shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender er any Receiver in connection with:

14.1

14.2

14.3

this Desd orthe Charged Property;

protecting, perfecting, preserving or enforcing {or attempting to do so} any of the
Lender's, Receiver's or Administrator's rights under this Deed;

suing for, or recovering, any of the Secured Liabilities,

including, without limitation, the Costs of any proceedings in connection with this Deed or the
Secured Liabilities.

18 CURRENCY, NEW ACCOUNTS AND SET OFF

151

i5.2

15.3

15.4

15.5

#2869129.v1

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this Deed
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit.

Any conversion carried out pursuant to Clause 15.1 shall be effected at the Lender's
then prevailing spot selling rate of exchange for such other currency against the
existing currency.

If the Lender receives, or is deemed to have received, notice of any subsequent
Security Right, or other interest, affecting all or part of the Charged Property, the
Lender may open a new account for the Company in the Lenders books. Without
prejudice to the Lender’s right to combine accounts, no money paid to the credit of
the Company in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities,

It the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause 15.3, then, unless the Lender gives express written
notice to the contrary to the Company, all payments made by the Company to the
Lender shall be treated as having been credited to 2 new account of the Company
and not as having been applied in reduction of the Secured Liabilities, as from the
time of receipt of the relevant notice by the Lender.

if the Lender has more than one account for the Company in its books, the Lender
may at any lime after the securily constituted by this Deed has become enforcegble
transfer, without pricr notice, all or any part of the balance standing fo the credit of
any account to any other account that may be in debit. After making any such
transfer, the Lender shall notify the Company of that transfer.

13



18

17

FURTHER ASSURANGES

The Company shall whenever reguested by the Lender or & Receiver and at the cost of the
Company immediatety execute and sign all such deeds an_d _documents and qQ all such
things as the Lender may require over property or other assets if necessary $gec&fled by tfle
i ander or such Receiver for the purpose of perfecting or more effectively proy&_d_mg securily 1o
the Lender for the payment and discharge of the monies, cbligations and liabiiities secured by

this Deed.
VISCELLANECUS

171 This Deed shall be in addition to, and indspendent of, every cther security or
guarantee that the Lender may hold for any of the Secured Lizbilities at any time. N,O
pricr security held by the | ender over the whole or any part of the Charged Property
shall merge in the security created by this Deed.

172 Subject to Clause 17.3 below, on the expiry of the Security Period, the Lender shall,
at the costs and expense of the Company, take whatever action is necessary to
release the Charged Property from the security constituted by this Deed.

17.3  Any release, discharge or settlement between the Company and the Lender shall be
deemed conditicnal on no payment or security received by the Lender in respect of
the Secured Liabilties being avoided, reduced or ordered to be refunded pursuant io
any law relating to insoivency, bankruptey, administration, receivership or otherwise.

174 A certificate or determination by the Lender as to any amount for the time being due
to it from the Company shall (in the absence of any manifest error) be conclusive
evidence of the amount due.

17.5 It the Lender considers that an amount pald by the Company in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Company or otherwise, then that amount shall not
he considered to have been irrevocably paid for the purposes of this Deed.

176  The rights and remedies of the Lender conferred by this Deed are cumulative, may
he exercised as ofien as the Lender considers appropriate, and are in addition to its
rights and remedies under the general law.

17.7  Any waiver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general law), or any consent given under this Deed, will only
he effective if it is in writing and signed by the walving, varying or consenting party,
and applies only in the circumstances for which it was given, and shall not prevent
the party giving it from subsequently relying on the relevant provision.

17.8 No act or course of conduct or nagetiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
consiituie a suspension or variation of any such right or remedy.

17.8  No delay or failure to exercise any right or remedy under this Deed shall cperate as a
waiver of that right or remedy and no single or partial exercise of any right or remedy
under this Deed shall prevent any further or other exercise of that right or remedy, or
the exarcise of any other right or remedy under this Deed.

1740 The restriction on the right of consalidation contained in section 93 of the Law of
Property Act 1825 shall not apply to this Deed.

17.11 The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this Deed under the laws of any jurisdiction shali not affect the validity, enforceability
or legality of the other provisicns. f any invalid, unenforceabie or illegal provision
would be valid. enforceable or legal if some part of it were deleted, the provision shall
apply with any modification necessary to give effect to the commercial infention of the

#2069129.v1 14



17.12

17.13

17.14

parties.

A Third Party {being any person other than the Company or the Lender and its

permiited successors and assigns) has no right under the Cont i f Thi
r ] : racts (Rights of Third
Parties) Act 1999 to éntorce, or to enjoy the benefit of, any terms of this De;d.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity

period shall he 125 years (as specified by section 5(1) of the P iti
Accumulations Act 2008). ’ % © erpetuies and

For the purposes of section 2 ¢of the Law of Property Miscellaneous Provisions) Act
j989, t_he terms of th_e; Facility Agresment and of any side letters between any parties
In relation to the Facility Agreement are incorparated into this Deed.

18 NOTICES

18.1

18.2

18.3

18.4

18.5

18.8
18.7

Any notice or ather communication given by a Party under this Deed must:
18.1.1 be in writing and in English; and

18.1.2  be signed by or on behalf of the Party giving it.

Notices must be sent to:

18.2.1 the Company: at its registered address for the time; and

18.2.2 the Lender: at its registered office for the tims being.

A party under this Deed may change any of its details given in clause 18.2 by giving
not less than 5 Business Days’ notice to the other Party.

Nctices may be given and will be deermed received:
18.4.1 by hand: on receipt of & signature & the time of delivery; and
18.4.2 by pre-paid first class post: at 9:00 am on the 27 Business Day afier posting.

Clause 18 does not apply to any notice given in legal proceedings, arbitration or other
dispute resolution proceedings.

A notice given under this Deed is not validly served if sent by email.

Any notice or other communication given to the Lender shali be deemed to have
been given only on actual receipt by the Lender,

19 LAW AND JURISDICTION

19.1

19.2

This Agreement shall be governed by and construed in accordance with English law
and the Parties irrecoverably submit to the exclusive jurisdiction of the courts of
England in respect of any dispuie or magter arising out of or connected with this
Deed.

Each Party irrevocably waives any objection which it may have now or Iate_r te
proceedings being brought in the courts of England and any claim that proceedings
have been braught in an inconvenient forum. Each Party further irrevocably agrees
that a judgement in any proceedings brought in the courts of England shall be
conclusive and binding on each Party and may be enforced in the courts of any other
jurisdiction.

20 ASSIGNMENT AND TRANSFER

#2969129.v1
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20.1 The Lender may at any time without the consent of the Company assign or transfer
the whole or any part of the Lender's rights under this Deed to any person.

502  The Company may hot assign any of its rights or sransfer any of its obligations under
this Deed or enter into any transaction which would result in any of these rights or
obligations passing (o another person.

21 COUNTERPARTS

This Deed may be execuied in any mumber of counterparts by the pariies on separate
counterparts each of which when executed and defivered shall constitute an original but both
of which shall together constitute one and the same instrument.

EXECUTED and delivered as a Deed on the date stated at the beginning of &,

#2969129.v1 5



SCHEDULE

Froperty

Registered Land H Land Regisiry Charge of Whole

County, County Borough

or Title Numbers(s)
London Borough

Description of Property

MS216963 54 Shaws Road, Southport,
PR84LP
Unregistered Land
Description of Property Date of Document Parties
Document

#2960120.v1 7



EXECUTED asa DEED N
by DLE PROPERTY DEVELOPMENTS LTD
zeting by a diresior

in the presence of!

Winess signature

Witness. name

Address

TACOBS LAW

Qccupation e P
A T ST
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